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2023-2033 LEASE AND USE AGREEMENT

SUMMARY OF MAJOR TERMS

For the convenience of Airline and City (as such terms are defined below), this Summary
of Major Terms (the “Summary”) summarizes certain terms of this Agreement (as defined
below). The Summary is not intended to be a detailed or complete description of this Agreement
and reference must be made to the Sections below for the particulars of this Agreement. In the
event of any inconsistency between the terms of the Summary and any other provision of this
Agreement, such other provision shall prevail. Capitalized terms used elsewhere in this
Agreement and not defined elsewhere shall have the meanings given them in the Summary.

Reference Date:

Airline: Condor Flugdienst GmbH,
a Germany limited liability company
Airline’s Notice Address: An der Gehespitz 50
(§21.4) Neu-Isenburg, 63263
GERMANY
Attention: Alexander Stein
Title: Head of Legal — Commercial Law
Phone: +49 6107 9397382
Email: alexander.stein@condor.com
Airline’s Property Manager Address: An der Gehespitz 50
Neu-Isenburg, 63263
GERMANY
Attention: Frederik Abt
Title: Senior Manager Commercial Airport
Relations
Phone: +49 6107 9397313
Email: frederik.abt@condor.com

Airline’s Corporate Representative
Address:

100 S. Illinois Street, Suite 200
St. Charles, IL 60174

(§21.21) Attention: Brian Zerwas
Title: Regional Manager
Phone: (857) 294-7952
Email: brian.zerwas@condor.com
City: The City and County of San Francisco, a municipal

corporation, acting by and through its Airport
Commission.

Summary, page 1
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City’s Notice Address:
(§21.4)

San Francisco International Airport
Administrative Offices

P.O. Box 8097

San Francisco, CA 94128
Attention: Airport Director
Phone: (650) 821-5000

Fax: (650) 821-5005

Demised Premises:

(§2.1)

Exclusive Use Space:

Joint Use Space:

Preferential Use Space:

None

All as more particularly described in Exhibit D
hereto. Airline will be charged for such Joint Use
Space pursuant to the applicable Joint Use Formula
in Exhibit E-1 or E-2.

Preferential Use Space Gates are allocated and/or
reallocated in accordance with Article 3.

Term:

Ten (10) years, commencing on the Effective Date
and continuing through the Expiration Date (as set
forth below), provided that if the Effective Date is
subsequent to July 1, 2023, then the Term is equal to
and continues for the period of time from the
Effective Date to the Expiration Date, in either event
unless earlier terminated pursuant to the terms and
conditions of this Agreement.

Effective Date:

July 1, 2023

Expiration Date:

§2.1)

June 30, 2033, unless terminated earlier as provided
herein.

Deposit Amount:

(§ 15.1)

Two (2) months of Terminal Area Rentals, Landing
Fees, usage fees, in the amounts set forth in the
Airline Rates and Charges (as defined below),
subject to adjustment as set forth below in

Article 15.

Lease:
(Recitals)

Commission Resolution authorizing

Number 23-0029 , approved by the Airport
Commission on _ February 7, 2023

2023-2033 Lease and Use Agreement
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Board Resolution authorizing Lease: Number , approved by the City’s

(Recitals) Board of Supervisors on
and ratified by the
Mayor on .
Other agreement(s), if any: None

(8§ 17.1(x), 17.2(F), 15.1)

Exhibits: Exhibits A-R

Summary, page 3
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LEASE AND USE AGREEMENT

THIS LEASE AND USE AGREEMENT (this “Agreement”) is made and entered into as of the
Effective Date by and between the CITY AND COUNTY OF SAN FRANCISCO (“City”), a
municipal corporation acting by and through its AIRPORT COMMISSION (the
“Commission”), and the AIRLINE identified in the foregoing Summary.

RECITALS

A. City, acting by and through its Commission, owns and operates the San Francisco
International Airport, which is located in the County of San Mateo, State of California. The
Director is the Chief Executive Officer of the Airport.

B. Under the City Charter, Commission is charged with the management,
supervision, operation, use, maintenance, extension, construction, and control of the Airport and
is authorized to enter into all contracts, leases, permits, and agreements relating to matters within
its jurisdiction and properties.

C. Airline desires to enter into this Agreement in order to operate at the Airport, and
to lease and use certain space in one or more Terminals.

D. Pursuant to the Commission Resolution identified in the Summary, Commission
has determined that entering into this Agreement is in the best interest of City and has authorized
the execution of this Agreement. Pursuant to the Board Resolution identified in the Summary,
the Board and the Mayor, each acting in their sole and absolute discretion, have determined that
entering into this Agreement is in the best interest of City and have authorized the execution of
this Agreement.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set
forth herein, and other good and valuable consideration, receipt of which is hereby
acknowledged, the parties do mutually agree as follows:

ARTICLE 1. DEFINITIONS

Section 1.1  Definitions. The following words, terms, and phrases, wherever used in
this Agreement, including this Section, shall for the purpose of this Agreement have the
meanings respectively ascribed to them in this Section.

“ACAA” means the Air Carrier Access Act, 49 U.S.C. Section 41705, as amended and
supplemented.

“Access & Roadways Area Center” means the Cost Center that includes all roadways and
parkways, walks, bridges and culverts.

“Activity Report” means a monthly air traffic activity report submitted in accordance with
Section 4.1(C) in substantially the form attached hereto as Exhibit P, as modified from time to
time.
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“Acts and Regulations” has the meaning given such term in Section 21.6(A).

“ADA” means, collectively, the Americans with Disabilities Act, 42 U.S.C. Sections 12101 et
seq. and Title 24 of the California Code of Regulations, as amended and supplemented.

“Additional Annual ORCIF Deposit” means, for each Fiscal Year set forth in the table below,
an amount not to exceed the amount set forth in the table below, as adjusted by the Index,
commencing with Fiscal Year 2024-2025; provided, however, for the Fiscal Year 2024-25 and
subsequent Fiscal Years, that the Additional Annual ORCIF Deposit for such Fiscal Year shall
be less than or equal to the combined amount of (a) PFCs estimated to be designated and applied
as Revenues for such Fiscal Year pursuant to the Master Bond Documents, and (b) any surplus
from prior Fiscal Years’ Airline Rates and Charges (calculated pursuant to Section 5.5(A))
estimated to be applied to offset Airline Rates and Charges (pursuant to Sections 5.5(B) and
5.5(D)) for such Fiscal Year. For the avoidance of doubt, under no circumstances shall the
Additional Annual ORCIF Deposit exceed the amounts set forth in the table below, as adjusted
by the Index each year commencing with Fiscal Year 2024-2025:

Fiscal Year Additional Annual
ORCIF Deposit
2023-2024 $250,000,000
2024-2025 $70,000,000
2025-2026 $60,000,000
2026-2027 $50,000,000
2027-2028 $40,000,000
2028-2029 $30,000,000
2029-2030 $25,000,000
2030-2031 $25,000,000
2031-2032 $0
2032-2033 $0

“Administration Area” means the Revenue and AO&M Expense that are not directly
chargeable to other Cost Centers, including, but not limited to costs associated with the overall
administration of the Airport.

“Administration Area Center” means the Cost Center that includes the Administration Area.

“Affiliate Airline” means a non-Signatory Airline that is operating at the Airport under an
Operating Permit with City and either (i) is a wholly owned subsidiary of a Signatory Airline,
(i1) is a subsidiary of the same corporate parent of the Signatory Airline or (iii) shares flight
codes with a Signatory Airline at the Airport, or (iv) operates cargo feeder flights at the Airport
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under the direction and control of a Signatory Airline. Further, notwithstanding that a non-
Signatory Airline may satisfy any of the criteria above, if such non-Signatory Airline is able to
sell its own seats for flights at the Airport, it shall not be classified as an Affiliate Airline of any
Signatory Airline.

“Agreement” means this Lease and Use Agreement.

“Air Carrier” means a carrier certificated by the Secretary of Transportation as a Passenger
Carrier under 49 U.S.C. § 41102, a Cargo Carrier or a Foreign Air Carrier under 49 U.S.C.
§ 41103 operating to or from the Airport.

“Air Carrier Consortium” means a consortium of Air Carriers operating at the Airport formed
in accordance with the terms and conditions of Section 10.15 hereof for the purpose of providing
Air Carrier Consortium Services pursuant to an agreement among the consortium and its member
Air Carriers, provided that, once established pursuant to the terms of this Agreement, an Air
Carrier Consortium shall be deemed to be and referred to as an “Existing Air Carrier
Consortium” for purposes of Section 10.15 of this Agreement.

“Air Carrier Consortium Requirements” shall have the meaning provided in Section 10.15.

“Air Carrier Consortium Services” means the one or more operations, maintenance or other
services to be performed at the Airport by an Existing Air Carrier Consortium or a new Air
Carrier Consortium formed pursuant to Section 10.15 of this Agreement.

“Airfield Area” means all runways, taxiways, ramps, aprons, landing areas, adjacent infield
areas, and related support facilities (e.g., perimeter dike, drainage pumping stations, field
lighting, navigational aids, ARFF support facilities, fire and rescue watercraft, boathouses and
related support facilities, and cart roads).

“Airfield Area Center” means the Cost Center that includes the entire Airfield Area.
“Airfield Area Net Expense” has the meaning given such term in Section 5.3(A).
“Airline” means the Air Carrier that is a party to this Agreement.

“Airline Corporate Representative” means a representative of Airline who is authorized to act
on behalf of Airline, as specified in writing by Airline to City. The initial Airline Corporate
Representative is identified in the Summary.

“Airline Entity” means Airline’s officers, contractors, employees, agents, representatives,
licensees and/or invitees, and their successors and assigns; provided, however, that Airline Entity
shall not include passengers.

“Airline Leased Space” means the Joint Use Space, Exclusive Use Space, and Preferential Use
Space in the Terminal Area leased to any Signatory Airline.

“Airline’s Notice Address” means the address set forth in the Summary, or such other address
as Airline may designate in writing to City.
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“Airline Rates and Charges” means all Landing Fees and Terminal Area Rentals, inclusive of
rentals and usage fees for Exclusive Use, Joint Use, and Preferential Use Space, as well as
Common Use Facilities, paid by Signatory Airlines and Affiliate Airlines.

“Airline’s Remediation” has the meaning given such term in Section 22.8(B).

“Airport” means the San Francisco International Airport.

“Airport Building Regulations” means the building regulations applying to the construction,
alteration, relocation, enlargement, replacement, repair, equipment, use and occupancy, location,
maintenance, removal and demolition of every building or structure or any appurtenances
connected or attached to such buildings or structures and any fire, life/safety, and security
systems, potable water systems, and electrical systems under 600 volts within the geographical
boundaries of the Airport, as amended from time to time. For reference, a copy of the Airport
Building Regulations is attached to the Airport Rules and Regulations as Appendix F.

“Airport Cost Accounting System” means the system for collection, allocation, and reporting
of revenues, expenses and Debt Service associated with the operation of the Airport in such a
manner that will ensure the availability of proper data to support the calculation of Airline Rates
and Charges required under this Agreement. The Airport Cost Accounting System for reporting
revenues, expenses and Debt Service used by City will preserve the basic Cost Centers and shall
be in accordance with Exhibit O which is incorporated herein by this reference.

“Airport Proprietary Content” has the meaning given such term in Section 24.2(B).

“Airport Revenue Bonds” means taxable and tax-exempt obligations authorized and issued, or
to be issued, by City or for the benefit of Airport, including bonds, refunding bonds, notes, bond
anticipation notes, commercial paper, lease or installment purchase agreements or certificates of
participation therein, and other evidences of indebtedness, irrespective of priority of payment,
the principal of, premium, if any, and interest on which are payable directly or indirectly from or
secured in whole or substantial part by Revenues. Airport Revenue Bonds do not include Special
Facility Bonds.

“Airport Operations Bulletins” means the notices of new or modified operational requirements
for the Airport issued by the Director from time to time and applicable to tenants, permittees,
licensees and other occupants of the Airport, or any of the foregoing.

“Airport Security Directive” means the notices of new or modified security requirements for
the Airport issued by the Director from time to time and applicable to tenants, permittees,
licensees and other occupants of the Airport, or any of the foregoing.

“Airport Rules” has the meaning given such term in Article 12.

“Airport Rules and Regulations” means the reasonable and not unjustly discriminatory rules
and regulations as now or may hereinafter be adopted by the Commission from time to time.
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“Airport TI Guide” means the Airport’s Airline Tenant Improvement Guide, as amended from
time to time.

“AirTrain Area” means all areas of the AirTrain system including pedestrian bridges to
Terminals and other facilities.

“AirTrain Area Center” means the Cost Center that includes the AirTrain Area.

“Allocable Gate” means a Domestic Contact Gate available for an Allocation Year in
accordance with Section 3.3.

“Allocation Review Period” shall mean the nine (9) month review period occurring during the
twelve (12) months prior to September 30th immediately preceding any allocation of Preferential
Use Gates, but excluding the months of December, January and February during such period. An
illustrative example of an Allocation Review Period is set forth in Exhibit J.

“Allocation Year” means March 1 of each year during the Term through the last day in February
of the following year.

“Alterations” means the improvements installed by Airline at its expense in accordance with
Section 10.3, including fixtures, furnishings, carpeting, decorations, finishings, equipment and
all other improvements which Airline deems necessary for the use of the Demised Premises and
which are not supplied by City.

“Annual ORCIF Deposit” has the meaning given such term in Section 5.6(B).

“Annual Service Payment” means a payment to City’s General Fund in accordance with
Sections 5.2(B) and Section 17.10, or the equivalent amount determined in accordance with
Section 17.10(C) and Section 17.10(E).

“AO&M Expense” has the meaning given such term in Exhibit O.

“Applicable Laws” means, collectively, all applicable present and future federal, state and local
laws, rules, regulations, codes, ordinances, and judicial and regulatory orders, as they may be
amended from time to time, whether foreseen or unforeseen, ordinary as well as extraordinary,
including without implied limitation those relating to (i) health, sanitation and safety; (ii) the
environment, including without limitation the Environmental Laws; (iii) access for persons with
disabilities, including without limitation the Americans with Disabilities Act, 42 U.S.C. § 12101
et seq.; and (iv) airport security, including without limitation the regulations of the
Transportation Security Administration, 49 CFR Parts 1540, 1542, 1544 et seq.

“Basic Rate” has the meaning given such term in Exhibit O.
“Basic Rental Adjustment” has the meaning given such term in Section 5.2(C)(v).

“BICE” means the Airport’s Building Inspection & Code Enforcement Division, and any
division of the same.
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“Billing and Operational Information” means any information that may be requested by City
for the purposes of providing timely and accurate billing to Airline and improving Airport
operations.

“Board” means City’s Board of Supervisors.

“Capital Improvement” means a single Airport addition or improvement, including equipment,
which is purchased, leased or constructed at a cost of the Charge Trigger Amount or more, and
has a useful life in excess of three (3) years.

“Capped Index” means the lesser of (i) the Index and (ii) four percent (4%) per annum.
“CASp” has the meaning given in Section 10.11.

“CBP” means the United States Customs and Border Protection Agency, together with any
successor agency.

“CFC Revenue” has the meaning provided in Section 6.1(C).

“Charge Trigger Amount” means $778,140 in Fiscal Year 2021/2022 dollars, as adjusted by
the Index.

“Check-In Counter Management Protocols” means the check-in counter management
protocols applicable to the IT or any DT, each as set forth in Exhibit G, as the same may be
amended from time to time.

“City” means the City and County of San Francisco, a municipal corporation, acting by and
through the Commission.

“City Entity” means City, Commission, its members, or any officers, agents, and employees of
each of them, and their successors and assigns.

“City Charter” means that certain document, as amended from time to time, that grants City the
legal authority to make and enforce all ordinances and regulations in respect to municipal affairs,
subject only to the restrictions and limitations provided in that document.

“City’s Notice Address” means the address set forth in the Summary, or such other address as
may be designated by City from time to time.

“Commission” means the Airport Commission of the City.

“Common Use” means the use of facilities or equipment made available by the City for use in
common by one or more Air Carriers, each for a limited, designated period subject to payment of
the applicable fees, if any, for such use.

“Common Use Check-In Counters” means the check-in counters as designated for Common
Use, both in number and location, from time to time by the Director in accordance with

Section 2.4(E).
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“Common Use Facilities” means collectively, Common Use Gates, Common Use Support
Facilities and Common Use Check-In Counters.

“Common Use Gate Cap” has the meaning given such term in Section 3.3(B).

“Common Use Gate Domestic Operations Fee” has the meaning provided in Section 4.2(F), as
further illustrated in Exhibit F.

“Common Use Gates” means the Gates as designated, both in number and location, from time
to time for Common Use by the Director in accordance with Article 3.

“Common Use Support Facilities” means the Support Facilities in the Terminals associated
with the Common Use Gates or Common Use Check-In Counters as such Support Facilities are
designated for Common Use, both in number and location, from time to time by the Director in
accordance with Section 2.4(E).

“Concession Revenues” means (1) the fees and rentals earned by Commission acting on behalf
of City for the right to provide and operate restaurants, bars, newsstands, gift shops, specialty
shops, health clinics, advertising displays, insurance, public telephones and other merchandising
concessions and consumer services in the Terminal Area; (2) the fees and rentals earned by
Commission acting on behalf of City for the right to provide and operate courtesy vehicles,
ground transportation services, car rental services, service stations and other concessions and
services in the GT and Parking Area Center; (3) the fees and rentals earned by Commission
acting on behalf of City for other activities and services in the GT and Parking Area Center such
as public automobile parking and traffic fines; and (4) the fees and rentals earned by
Commission acting on behalf of City for the right to provide hotel concessions in Other Leased
Areas Center.

“Contact Gate” means any Gate equipped with a passenger loading bridge which may be
attached directly to a parked aircraft.

“Contingency Account” means the account of that name established pursuant to the Master
Bond Documents, funded with Revenues and other City moneys, the balance in which serves to
satisfy a portion of the Debt Service coverage requirements under the Master Bond Documents.

“Cost Centers” means the functional areas of the Airport used to indicate the general geographic
location of facilities and in accounting for revenues, expenses and Debt Service, consisting of the
“Access & Roadways Area Center”, “Administration Area Center”, “Airfield Area Center,”
“AirTrain Area Center”, “Terminal Area Center,” “GT and Parking Area Center,” “Other Leased
Areas Center,” and “West of Bayshore Area Center,” as further described in the definition of
each Cost Center and illustrated in Exhibit O.

“Customer Facility Charge(s)” means the charges implemented by City and collected by rental
car companies operating at the Airport from their customers pursuant to the applicable provisions
of California Government Code section 50474.3 and California Civil Code sections 1939.01 et
seq., including any successor statutes.
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“Debt Service” has the meaning given “Annual Debt Service” in the Master Bond Documents.

“Deferred Aviation Revenue” means the Deferred Aviation Revenue liability (or receivable, if
appropriate), as further described in Section 5.5(A).

“Demised Premises” means the space leased by City to Airline on an Exclusive Use,
Preferential Use, or Joint Use basis, all as more particularly described in the Summary and
Exhibit D.

“Deposit” means Airline’s security deposit delivered in accordance with Article 15.

“Deposit Amount” means two (2) months of Terminal Area Rentals, Landing Fees and Usage
Fees in the amounts established by the Commission in the Airline Rates and Charges (as adjusted
from time to time), initially in the amount stated in the Summary and adjusted pursuant to

Article 15.

“Digital Information Working Group” has the meaning given such term in Section 24.1.

“Digital Signature” means an electronic identifier, created by computer, intended by the party
using it to have the same force and effect as the use of a manual signature.

“Director” means the Airport Director, the Chief Executive Officer of the Airport, or their
designee.

“Domestic Contact Gate” means any Domestic Gate which is also a Contact Gate.

“Domestic Gate” means any Contact Gate or Remote Gate which is designated by the Director
as inaccessible to the FIS.

“Domestic Remote Gate” means any Domestic Gate which is also a Remote Gate.

“Domestic Operations” means flight operations within the United States or to or from Canadian
cities with CBP preclearance facilities, with the exception of United States territories which
require FIS screening upon entry into the continental United States (e.g., Guam). References in
this Agreement to “Domestic” shall refer to flights, passengers, activities, facilities, and
equipment pertaining to Domestic Operations, as the context may require.

“DT” or “Domestic Terminal(s)” means Harvey Milk Terminal 1, Terminal 2 and Terminal 3,
or any one of them, as the context may require.

“Effective Date” means the date on which this Agreement becomes effective, namely, the later
of July 1, 2023 or the date on which the following conditions have been satisfied: (a) each party
shall have executed two duplicate originals of this Agreement and provided the other party with
a fully-executed original of the same; (b) the Commission, the Board and the Mayor, each acting
in their sole and absolute discretion, shall have approved this Agreement and Airline shall have
received evidence of the same; (c) Airline shall have obtained all necessary and appropriate
corporate authorizations of this Agreement, and City shall have received evidence of the same;
and (d) Airline shall have 